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This Statement of Additional Information is not a prospectus, but should be read in conjunction with the Prospectus of The
Wall Street Fund, Inc. (the “Fund”), dated May 1, 2010. The Prospectus may be obtained by writing to the above address
or by calling the above phone number.

The audited financial statements for The Wall Street Fund for the fiscal year ended December 31, 2009 are incorporated herein
by reference to the Fund’s Annual Report, filed electronically with the SEC on March 11, 2010.
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INVESTMENT OBJECTIVES AND POLICIES

The Fund is a diversified open-end, management company. In order to achieve the “growth of capital” stated as the
primary investment objective in the section of the Prospectus titled, “Investment Objective and Policies,” the management
of the Fund looks for undervalued investments in economic areas experiencing growth. The Fund seeks quality, well-
managed, companies with sustainable earnings growth, appropriate dividend policies, minimal or moderate debt, and
valuable products or services. Financial ratios such as superior profit margins, return on equity, and cash flow as well as
anticipated earnings growth are essential criteria. Growth characteristics of the Fund’s portfolio of investments are vital to
meet the Fund’s primary investment objective as is the ability to control risk. Accordingly, prudent portfolio diversification
is stressed. Seldom is more than 3% of the Fund’s net asset value (“NAV”) invested at cost in any one security.

Investment policies. It is the investment policy of the Fund to invest in common stocks, convertible securities, preferred
stocks, corporate bonds and securities of the United States Government or its agencies without restrictions as to the
proportions of its assets invested in any type of security, subject to its investment restrictions and diversification status.
However, the Fund may invest more or less broadly than as stated above, including acquisition of debt securities, i.e.
corporate bonds, convertible bonds and convertible preferreds. The Fund will purchase corporate bonds rated no lower than
investment grade, BBB by Standard & Poor’s Corporation and Baa by Moody’s Investment Services, Inc. Investment
grade bonds possess some speculative characteristics. The Fund may also purchase unrated bonds when in the opinion of
the investment adviser such investments are of comparable quality. Investments in general will be made in securities of
companies that have been in business for at least three years, but without regard to the period of time the securities may
have been publicly traded. Common stock investments may be traded on listed securities exchanges or over the counter
without restriction. There is no restriction as to the size of businesses invested in, but the investment adviser intends to
maintain an investment portfolio mixture of small, medium and large size companies, subject to the Fund’s investment
restrictions and diversification status.

Equity securities. Equity securities generally entitle the holder to participate in a company’s general operating results.
The purchaser of an equity security typically receives an ownership interest in the company as well as certain voting rights.
The owner of an equity security may participate in a company’s success through the receipt of dividends that are
distributions of earnings by the company to its owners. Equity security owners may also participate in a company’s success
or lack of success through increases or decreases in the value of the company’s shares as traded in the public trading market
for such shares. Equity securities generally take the form of common stock or preferred stock, as well as securities
convertible into common stocks. Preferred stockholders typically receive greater dividends but may receive less
appreciation than common stockholders and may have greater voting rights as well.

Corporate bonds. Corporate bonds represent an obligation of the corporate issuer to repay a loan of money to it, and
generally, provides for the payment of interest. A corporate bond or debt security typically has a fixed payment schedule
that obligates the issuer to pay interest to the lender and to return the lender’s money over a certain time period. A
company typically meets its payment obligations associated with its outstanding bonds before it declares and pays any
dividend to holders of its equity securities. Bonds and other debt securities, such as notes, debentures, and commercial
paper differ in the length of the issuer’s payment schedule, with bonds carrying the longest repayment schedule and
commercial paper the shortest.

The market value of corporate bonds and other debt securities generally varies in response to changes in interest rates and
the financial condition of each issuer. During periods of declining interest rates, the value of a bond generally increases.
Conversely, during periods of rising interest rates, the value of such securities generally declines. These changes in market
value will be reflected in the Fund’s NAV per share.

Convertible securities. The Fund may invest in convertible securities. A convertible security is generally a debt
obligation or preferred stock that may be converted within a specified period of time into a certain amount of common
stock of the same or a different issuer. A convertible security provides a fixed-income stream and the opportunity, through
its conversion feature, to participate in the capital appreciation resulting from a market price advance in its underlying
common stock. As with a straight fixed-income security, a convertible security tends to increase in market value when
interest rates decline and decrease in value when interest rates rise. Like a common stock, the value of a convertible
security also tends to increase as the market value of the underlying stock rises, and it tends to decrease as the market value
of the underlying stock declines. Because its value can be influenced by both interest rate and market movements, a
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convertible security is not as sensitive to interest rates as a similar fixed-income security, nor is it as sensitive to changes in
share price as its underlying stock.

A convertible security is usually issued either by an operating company or by an investment bank. When issued by an
operating company, a convertible security tends to be senior to common stock, but subordinate to other types of fixed-
income securities issued by that company. When a convertible security issued by an operating company is “converted,” the
operating company often issues new stock to the holder of the convertible security but, if the parity price of the convertible
security is less than the call price, the operating company may pay out cash instead of common stock. If the convertible
security is issued by an investment bank, the security is an obligation of and is convertible through the issuing investment
bank.

The issuer of a convertible security may be important in determining the security’s true value. This is because the holder of
a convertible security will have recourse only to the issuer. In addition, a convertible security may be subject to redemption
by the issuer, but only after a specified date and under circumstances established at the time the security is issued.

While the Fund uses the same criteria to rate a convertible debt security that it uses to rate a more conventional debt
security, a convertible preferred stock is treated like a preferred stock for the fund’s financial reporting, credit rating, and
investment limitation purposes. A preferred stock is subordinated to all debt obligations in the event of insolvency, and an
issuer’s failure to make a dividend payment is generally not an event of default entitling the preferred shareholder to take
action. A preferred stock generally has no maturity date, so that its market value is dependent on the issuer’s business
prospects for an indefinite period of time. In addition, distributions from preferred stock are dividends, rather than interest
payments, and are usually treated as such for corporate tax purposes.

Foreign securities. The Fund may purchase securities issued by companies organized in foreign countries provided that,
as a result of any such purchase, not more than 20% of the value of the Fund’s total assets will be represented by such
securities. The Fund does not anticipate having as a principal investment strategy investment in foreign securities.
However, securities of companies located outside of the U.S. may offer signify profit opportunities, and therefore, the Fund
may invest in foreign securities if these investments are consistent with the Fund’s investment objectives and policies.

The Fund may buy sponsored or unsponsored American Depositary Receipts (“ADRs”). ADRs are certificates issued by
U.S. banks representing the right to receive securities of a foreign issuer deposited with that bank or a correspondent bank.
The Fund may also buy the securities of foreign issuers directly in foreign markets, and may buy the securities of issuers in
developing nations. Please see “Risks - Foreign securities risk” for more information.

American Depositary Receipts. Many securities of foreign issuers are represented by ADRs. ADRs evidence ownership
of, and represent the right to receive, securities of foreign issuers deposited in a domestic bank or trust company or a
foreign correspondent bank. Generally, ADRs in registered form are designed for use in the U.S. securities market and
ADREs in bearer form are designed for use in securities markets outside the U.S. Please see “Risks - American Depositary
Receipts risk” for more information.

Prices of ADRs are quoted in U.S. dollars, and ADRs are traded in the U.S. on exchanges or over-the-counter. While
ADRs do not eliminate all the risk associated with foreign investments, by investing in ADRs rather than directly in the
stock of foreign issuers, the Fund will avoid currency risks during the settlement period for either purchases or sales. In
general, there is a large, liquid market in the U.S. for ADRs quoted on a national securities exchange or on NASDAQ. The
information available for ADRs is subject to the accounting, auditing and financial reporting standards of the U.S. market
or exchange on which they are traded, which standards are more uniform and more exacting than those to which many
foreign issuers may be subject.

ADRs may be issued under sponsored or unsponsored programs. In sponsored programs, an issuer has made arrangements
to have its securities traded in the form of an ADR. In unsponsored programs, the issuer may not be directly involved in
the creation of the program. Although regulatory requirements with respect to sponsored and unsponsored programs are
generally similar, in some cases it may be easier to obtain financial information from an issuer that has participated in the
creation of a sponsored program. Accordingly, there may be less information available regarding issuers of securities
underlying unsponsored programs and there may not be a correlation between this information and the market value of the
ADR.
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Temporary investments. In anticipation of and during temporary defensive periods or when investments of the type in
which the Fund intends to invest are not available at prices that the manager believes are attractive, the Fund may invest up
to 100% of its total assets in: (1) securities of the U.S. government and certain of its agencies and instrumentalities that
mature in one year or less from the date of purchase, including U.S. Treasury bills, notes and bonds, and securities of the
Government National Mortgage Association, the Federal Housing Administration and other agency or instrumentality
issues or guarantees that are supported by the full faith and credit of the U.S. government; (2) obligations issued or
guaranteed by other U.S. government agencies or instrumentalities, some of which are supported by the right of the issuer
to borrow from the U.S. government (e.g., obligations of the Federal Home Loan Banks) and some of which are backed by
the credit of the issuer itself (e.g., obligations of the Student Loan Marketing Association); (3) bank obligations, including
negotiable or non-negotiable CDs (subject to the 15% aggregate limit on the fund’s investment in illiquid securities), letters
of credit and bankers’ acceptances, or instruments secured by these types of obligations, issued by banks and savings
institutions that are subject to regulation by the U.S. government, its agencies or instrumentalities and that have assets of
over $1 billion, unless these types of obligations are guaranteed by a parent bank that has total assets in excess of $5 billion;
(4) commercial paper considered by the manager to be of high quality, which must be rated within the two highest rating
categories by S&P or Moody’s or, if unrated, issued by a company having an outstanding debt issue rated at least AA by
S&P or Aa by Moody’s; (5) corporate obligations including, but not limited to, corporate notes, bonds and debentures
considered by the manager to be high grade or that are rated within the two highest rating categories by S&P or Moody’s;
and (6) money market funds.

RISKS

There is no assurance that the Fund will meet its investment objectives. Investments in securities that have potential to
increase in value may be subject to a greater degree of risk and may be more volatile than other types of investments.

The value of your shares will increase as the value of the securities owned by the Fund increases and will decrease as the
value of the Fund’s investments decrease. In this way, you participate in any change in the value of the securities owned by
the Fund. In addition to the factors that affect the value of any particular security that the Fund owns, the value of Fund
shares may also change with movements in the stock market as a whole.

Foreign securities risk. The value of foreign (and U.S.) securities is affected by general economic conditions and
individual company and industry earnings prospects. While foreign securities may offer significant opportunities for gain,
they also involve additional risks that can increase the potential for losses in the Fund. These risks can be significantly
greater for investments in emerging markets. Investments in ADRs also involve some or all of the risks described below.

There is the possibility of cessation of trading on national exchanges, expropriation, nationalization of assets, confiscatory
or punitive taxation, withholding and other foreign taxes on income or other amounts, foreign exchange controls (which
may include suspension of the ability to transfer currency from a given country), restrictions on removal of assets, political
or social instability, or diplomatic developments that could affect investments in securities of issuers in foreign nations.

There may be less publicly available information about foreign companies comparable to the reports and ratings published
about companies in the U.S. Foreign companies are not generally subject to uniform accounting or financial reporting
standards, and auditing practices and requirements may not be comparable to those applicable to U.S. companies. The
Fund, therefore, may encounter difficulty in obtaining market quotations for purposes of valuing its portfolio and
calculating its NAV.

Certain countries’ financial markets and services are less developed than those in the U.S. or other major economies. In
many foreign countries there is less government supervision and regulation of stock exchanges, brokers, and listed
companies than in the U.S. Foreign markets have substantially less volume than the New York Stock Exchange and
securities of some foreign companies are less liquid and more volatile than securities of comparable U.S. companies.
Commission rates in foreign countries, which are generally fixed rather than subject to negotiation as in the U.S., are likely
to be higher. Settlement practices may be cumbersome and result in delays that may affect portfolio liquidity. The Fund
may have greater difficulty voting proxies, exercising shareholder rights, pursuing legal remedies, and obtaining judgments
with respect to foreign investments in foreign courts than with respect to domestic issuers in U.S. courts.
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The Fund’s investments in foreign securities may increase the risks with respect to the liquidity of the Fund’s portfolio.
This could inhibit the Fund’s ability to meet a large number of shareholder redemption requests in the event of economic or
political turmoil in a country in which the Fund has a substantial portion of its assets invested or deterioration in relations
between the U.S. and the foreign country.

Investments in companies domiciled in developing countries may be subject to potentially higher risks than investments in
developed countries. These risks include (i) less economic stability; (ii) political and social uncertainty (for example,
regional conflicts and risk of war); (iii) pervasiveness of corruption and crime; (iv) the small current size of the markets for
such securities and the currently low or nonexistent volume of trading, which result in a lack of liquidity and in greater
price volatility; (v) delays in settling portfolio transactions; (vi) risk of loss arising out of the system of share registration
and custody; (vii) certain national policies that may restrict the fund’s investment opportunities, including restrictions on
investment in issuers or industries deemed sensitive to national interests; (viii) foreign taxation; (ix) the absence of
developed legal structures governing private or foreign investment or allowing for judicial redress for injury to private
property; (x) the absence of a capital market structure or market-oriented economy; and (xi) the possibility that recent
favorable economic developments may be slowed or reversed by unanticipated political or social events.

In addition, many countries in which the Fund may invest have experienced substantial, and in some periods extremely
high, rates of inflation for many years. Inflation and rapid fluctuations in inflation rates have had and may continue to have
negative effects on the economies and securities markets of certain countries. Moreover, the economies of some
developing countries may differ favorably or unfavorably from the U.S. economy in such respects as growth of gross
domestic product, rate of inflation, currency depreciation, capital reinvestment, resource self-sufficiency, and balance of
payments position.

Currency risk. Some of the Fund’s investments may be denominated in foreign currencies. Changes in foreign currency
exchange rates will affect the value of what the Fund owns and the Fund’s share price. Generally, when the U.S. dollar
rises in value against a foreign currency, an investment in that country loses value because that currency is worth fewer
U.S. dollars.

American Depositary Receipts risk. ADRs reduce but do not eliminate all the risk inherent in investing in the securities
of foreign issuers. To the extent that the Fund acquires ADRs through banks that do not have a contractual relationship
with the foreign issuer of the security underlying the ADR to issue and service such ADRs, there may be an increased
possibility that the Fund would not become aware of and be able to respond to corporate actions such as stock splits or
rights offerings involving the foreign issuer in a timely manner.

Interest rate risk. To the extent the Fund invests in bonds or other debt securities, changes in interest rates will affect the
value of the Fund’s portfolio and its share price. Rising interest rates, which often occur during times of inflation or a
growing economy, are likely to have a negative effect on the value of the Fund’s shares. Of course, interest rates have

increased and decreased, sometimes very dramatically, in the past. These changes are likely to occur again in the future at
unpredictable times.

INVESTMENT RESTRICTIONS

The Fund has adopted the following investment restrictions as fundamental policies that may not be changed without the
vote of a majority of the Fund’s outstanding voting securities. Pursuant to such policies, the Fund may not:

1. Invest more than 5% of its total assets (at the time of purchase) in any issuer (other than the U.S. Government, its
agencies and instrumentalities).

2. Invest in the securities of any single issuer, if immediately after and as a result of such investment, the Fund owns
more than 10% of the outstanding securities, or more than 10% of the outstanding voting securities of any such
issuer.

3. Concentrate more than 25% of the value of its assets in any one industry or any small group of related industries.

4. Invest in other companies for the purpose of exercising control or management.
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5. Purchase or sell real estate or real estate mortgage loans; provided that the Fund may invest in securities issued by
companies which invest in real estate or interests therein.

6. Purchase or sell commodities or commodity contracts.

7. Make loans to other persons; provided that the acquisition of bonds, debentures or other corporate debt securities
and investment in government obligations, short-term commercial paper, certificates of deposit and bankers’
acceptances shall not be deemed to be the making of a loan.

8. Underwrite the securities of other issuers except insofar as the Fund may technically be deemed an “underwriter”
under the Securities Act of 1933, as amended, in selling portfolio securities.

9. Invest in securities which cannot be readily resold to the public because of legal or contractual restrictions on
resale or for which no readily available market exists or in the securities of any company which has, together with
any predecessor, a record of less than three years’ continuing operation.

10. Purchase securities on margin (except for short-term credit necessary for clearance of portfolio transactions) or sell
securities short or write, sell or buy puts or calls, or any combination thereof.

11. Purchase the securities of other investment companies except as an incident of a merger or consolidation or by
purchase on the open market without sales commissions other than customary brokers’ commissions.

12. Purchase or hold securities of any issuer any of whose officers, directors, trustees or security holders is an officer
or director of the Fund or its investment adviser, if after such purchase one or more of such persons owns
beneficially more than .5 of 1% of such securities and all of them own beneficially more than 5% of the securities
of such company.

13. Borrow money except as a temporary measure for extraordinary or emergency purposes and then only to an
amount not exceeding 5% of the cost value of all its assets and for a period not exceeding 60 days.

14. Pledge, mortgage or hypothecate its assets taken at market to an extent greater than 15% of its gross assets taken at
cost.

15. Permit its officers or directors or the officers or directors of its investment adviser to take long or short trading
positions in Shares.

16. Issue senior securities.

MANAGEMENT OF THE FUND

Board Leadership Structure. The Board of Directors has general oversight responsibility with respect to the operation of
the Fund. The Board has engaged the Adviser to manage the Fund and is responsible for overseeing the Adviser and other
service providers to the Fund in accordance with the provisions of the Act and other applicable laws. The Board has
established an audit committee to assist the Board in performing its oversight responsibilities.

Mr. Robert P. Morse, President of the Fund, is Chairman of the Board. The Company does not have a lead independent
director. The Company has determined that its leadership structure is appropriate because it has been in place for over ten
years and during that time the Fund has delivered competitive returns for its investors.

Board Oversight of Risk. Through its direct oversight role, and indirectly through the audit committee, of Fund officers
and service providers, the Board of Directors performs a risk oversight function for the Fund. To effectively perform its
risk oversight function, the Board, among other things, performs the following activities: receives and reviews reports
related to the performance and operations of the Fund; reviews and approves, as applicable, the compliance policies and
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procedures of the Fund; approves the Fund’s principal investment policies; adopts policies and procedures designed to deter
market timing; meets with representatives of various service providers, including the Adviser and the independent
registered public accounting firm of the Fund, to review and discuss the activities of the Fund and to provide direction with
respect thereto; and appoints a chief compliance officer of the Fund who oversees the implementation and testing of the
Fund’s compliance program and reports to the Board regarding compliance matters for the Fund and its service providers.

The Company has an audit committee consisting solely of the two independent directors. The audit committee plays a
significant role in the risk oversight of the Funds as it meets annually with the auditors of the Funds and periodically with
the Fund’s chief compliance officer.

Management Information. As a Maryland corporation, the business and affairs of the Fund are managed by its officers
under the direction of its Board of Directors. The name, age (as of March 31, 2010), address, principal occupations during
the past five years, and other information with respect to each of the directors and officers of the Fund are as follows:

Independent Directors

# of
Portfolios in
Term of Fund
Office and Complex
Position(s) Length of Overseen by  Other Directorships
Held with the  Time Principal Occupation(s) Director or Held by Director
Name, Address and Age Fund Served During Past Five Years Officer or Officer
Harlan K. Ullman, Ph.D. Independent Since 1984  Chairman, Killowen 1 Vice Chairman, CNI
1245 29th Street, N.W. Director Group, a consulting firm, Guard; Chairman, AHM,
Washington, DC 20007 since 1984; Distinguished LLC
Age: 69 Senior Fellow, National
Defense University; Senior
Advisor, Center for
International Studies, since
1984; Senior Advisor, The
Atlantic Council, since
2007.
Amb. Kurt D. Volker Independent Since 2009  Managing Director, Center 1 None
55 East 52" Street, 36" Floor ~ Director for Transatlantic Relations,

New York, NY 10055
Age: 45

JHU-SAIS, a think tank,
since September 2009;
Senior Advisor, Atlantic
Council of U.S. (NGO),
since October 2009;
Columist, La Stampa , a
Rome, Italy-based
newspaper, since
November 2009; U.S.
Ambassador to NATO,
August 2008-September
2009; Diplomat, U.S.
Department of State, May
1988 to September 2009.
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Interested Directors & Officers

# of
Portfolios in
Fund
Term of Complex Other
Position(s) Office and Overseen by  Directorships
Held with the Length of Principal Occupation(s) Director or Held by Director
Name, Address and Age Fund Time Served During Past Five Years Officer or Officer
Robert P. Morse * Chairman, Since 1984 President and a Director, English Speaking
55 East 52" Street, 36" Floor ~ President and Morse Williams & Co., Union of the U.S ;
New York, NY 10055 Director Inc., an investment adviser Society of
Age: 64 affiliate of the Fund, since Mayflower
1981; President and sole Descendants;
L Whitehead Institute
Director, Wall Street _ of Biomedical
Management Corporation Research; Youngs
since 1984, and President Memorial
and Director, Morse Cemetery/Theodore
Williams Holding Co., Inc. Roosevelt
since 1986. Memorial; eLot,
Inc.
Michael R. Linburn Executive Vice  Since 1993 Managing Director and The Stanley R. and
55 East 52" Street, 36" Floor  President Principal, Morse, Williams Elisabeth G. Jacobs
New York, NY 10055 & Co., Inc., an investment Foundation; eLot,
Age: 76 Secretary Since 2001 adviser affiliate of the Inc.
Fund, since 2003; Chief
Compliance Officer, Morse
Chief Williams & Co., Inc. since
Compliance Since 2005 2005; Director of
Officer Marketing, Morse,
Williams & Co., Inc.,
Since 1992
Jian H. Wang Executive Vice  Since 1998 Managing Director and None

55 East 52" Street, 36" Floor
New York, NY 10055
Age: 47

President and
Treasurer

Principal, Morse, Williams
& Co., Inc., an investment
adviser affiliate of the
Fund, since 2005; Senior
Trader, Morse, Williams &
Co., Inc., since 1998.

e Denotes a director who is an “interested person” as that term is defined in Section 2 (a)(19) of the Investment Company Act of

1940, as amended.

Qualification of Directors.

Robert P. Morse has been a director, President and portfolio manager of the Fund since

1984. His experience and skills as a portfolio manager, as well as his familiarity with the investment strategies utilized by
the Adviser and with the Fund’s portfolios, led to the conclusion that he should serve as a director. Harlan K. Ullman
became a director in 1984. Kurt D. Volker became a director in 2009. Both are experienced statesmen and businessmen
and are familiar with financial statements. Each takes a constructive and thoughtful approach to addressing issues facing
the Fund. This combination of skills and attributes led to the conclusion that each of Messrs. Ullman and Volker should

serve as a director.
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Board Interest in the Fund. As of December 31, 2009, the Directors owned the following amounts in the Fund:

Aggregate Dollar Range of Equity Securities in all

Dollar Range of Equity Registered Investment Companies Overseen by
Name of Director Securities in the Fund Director in Family of Investment Companies
Harlan K. Ullman, Ph.D. $10,001-$50,000 $10,001-$50,000
Amb. Kurt D. Volker None None
Robert P. Morse* Over $100,000 Over $100,000

* Denotes Interested Directors

Compensation. For their service as Directors, the Directors receive a fee of $1,000 per meeting attended. The Directors also
received reimbursement for expenses incurred in connection with attendance at such meetings. The table below details the
amount of compensation the Directors received from the Fund for the fiscal year ended December 31, 2009. The aggregate
compensation is provided by the Fund. In addition, the Fund’s Directors were reimbursed for expenses in connection with
the four Board Meetings held during the year. The Fund makes no payments of salary to any Officer in such capacity.

Total
Compensation
Aggregate Pension or Retirement  Annual From Fund and
Compensation  Benefits Accrued As Benefits Upon Fund Complex*
Name of Person, Position from Fund Part of Fund Expenses Retirement Paid to Directors
Clifton H.W. Maloney** $1,500 None None $1,500
Robert P. Morse*** None None None None
Harlan K. Ullman $2,500 None None $2,500
Amb. Kurt D. Volker**** $500 None None $500

*  The “Fund Complex” includes only the Fund.

**  Mr. Maloney passed away on September 25, 2009.

*** This Director is deemed to be an “interested person” of the Fund as defined by the 1940 Act. Mr. Morse has waived his Director
fees.

****Amb. Volker was appointed to the Board of Directors in December 2009.

Management Ownership. As of March 31, 2010, all officers and directors of the Fund as a group owned (according to
information supplied by them) of record or beneficially a total of 84,943 shares or approximately 5.57% of the Fund’s
outstanding shares. Furthermore, neither the Independent Directors nor members of their immediate family own securities
beneficially or of record in the Adviser, the principal underwriter or an affiliate of the Adviser or principal underwriter.
Accordingly, neither the Independent Directors nor members of their immediate family, have a direct or indirect interest,
the value of which exceeds $120,000, in the Adviser, the principal underwriter or any of their affiliates. In addition, during
the most recently completed calendar year, neither the Independent Directors nor members of their immediate families have
conducted any transactions (or series of transactions) in which the amount involved exceeded $120,000 and to which the
Adviser, the principal underwriter or any affiliate thereof was a party.

Board Committees. The Fund has one standing committee: The Audit Committee. The Audit Committee is comprised
exclusively of all of the Independent Directors. The Audit Committee typically meets once per year with respect to the
Fund. The functions of the Audit Committee are to review the scope and results of the audit and any matters bearing on the
audit or the Fund’s financial statements and to ensure the integrity of the Fund’s pricing and financial reporting. The Audit
Committee met once during the Fund’s fiscal year ended December 31, 2009.

CONTROL PERSONS AND PRINCIPAL HOLDERS OF FUND SECURITIES

Control persons are persons deemed to control the Fund because they own beneficially over 25% of the outstanding equity
securities or otherwise acknowledges the existence of control. Principal holders are persons that own beneficially 5% or
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more of the Fund’s outstanding equity securities. As of April 1, 2010, the following shareholders were considered to be
either a control person or principal shareholder of the Fund:

Name and Address % Ownership Type of Ownership
Pershing , LLC

PO Box 2052 17.65% Record
Jersey City, NJ 07303

Barclays Capital o

FBO Its Customers 8.54% Record

70 Hudson Street
Jersey City, NJ 07302

PORTFOLIO TRANSACTIONS

Decisions to buy and sell securities for the Fund are made by Evercore Wealth Management, LLC (“Adviser” or “EWM?).
Officers of the Fund are generally responsible for implementing or supervising these decisions, including allocation of
portfolio brokerage and principal business as well as the negotiation of commissions and/or the price of the securities.
Portfolio turnover will be no more than is necessary to meet the Fund’s investment objectives. It is anticipated that the
Fund’s portfolio turnover may from time-to-time exceed 100%, however recently the portfolio turnover rate for the Fund
has remained below this level.

Portfolio changes will be made promptly in the event that the Fund’s investment adviser shall consider such action
appropriate, without regard to the length of time any security involved was held or the impact of such changes on turnover
consistent with the Fund’s objectives.

The portfolio turnover rate is calculated by dividing the lesser of the annual sales or purchases of portfolio securities by the
monthly average value of the portfolio securities held by the Fund during the year (excluding all securities whose maturities
or expiration dates at the time of acquisition were one year or less). A high portfolio turnover may result in higher
brokerage costs and additional capital gains taxes.

During the past three fiscal years, the Fund’s portfolio turnover rate was as follows:

Portfolio Turnover Rate
For Fiscal Years Ended December 31,

2009 2008 2007
49.44% 58.78% 65.26%

When considering prospective investments, the Fund anticipates retaining securities purchased over a period of time.
However, surveillance of the portfolio relative to alternative investments may lead to disposition of a security in a short
period of time.

In instances where securities are purchased on a commission basis, the Fund will seek competitive and reasonable
commission rates based on circumstances of the trade involved and to the extent that they do not detract from the quality of
the execution. The Fund, in purchasing and selling portfolio securities, will seek the best available combination of
execution and overall price (which shall include the cost of the transaction) consistent with the circumstances which exist at
the time. The Fund does not intend to solicit competitive bids on each transaction.

The Fund believes it is in its best interest and that of its shareholders to have a stable and continuous relationship with a
diverse group of financially strong and technically qualified broker-dealers who will provide quality executions at
competitive rates. Broker-dealers meeting these qualifications also will be selected for their demonstrated loyalty to the
Fund, when acting on its behalf, as well as for any research or other services provided to the Fund. Substantially all of the
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portfolio transactions are through brokerage firms that are members of the New York Stock Exchange, which is typically
the most active market in the size of the Fund’s transactions and for the types of securities predominant in the Fund’s
portfolio. When buying securities in the over-the-counter market, the Fund will select a broker who maintains a primary
market for the security unless it appears that a better combination of price and execution may be obtained elsewhere. The
Fund normally will not pay a higher commission rate to broker-dealers providing benefits or services to it than it would pay
to broker-dealers who do not provide it such benefits or services. However, the Fund reserves the right to do so within the
principles set out in Section 28(e) of the Securities Exchange Act of 1934, as amended, when it appears that this would be
in the best interests of the shareholders.

No commitment is made to any broker or dealer with regard to placing of orders for the purchase or sale of Fund portfolio
securities, and no specific formula is used in placing such business. Brokerage allocation is reviewed regularly by both the
Board of Directors of the Fund and the Adviser.

It is not the Fund’s practice to allocate brokerage or principal business on the basis of sales of its shares that may be made
through various brokers or dealers. However, the Fund may place portfolio orders with qualified broker-dealers who
recommend the Fund to other clients, or who act as agents in the purchase of the Fund’s shares for their clients. The Fund
has developed policies to ensure that its selection of selling brokers for portfolio transactions is not influenced by
considerations about the sale of Fund Shares.

Research services furnished by broker-dealers may be useful to the Adviser in serving other clients, as well as the Fund.
Conversely, the Fund may benefit from research services obtained by the Adviser from the placement of portfolio
brokerage of other clients.

When it appears to be in the best interests of its shareholders, the Fund may join with other clients of the Adviser in
acquiring or disposing of a portfolio holding. Securities acquired or proceeds obtained will be equitably distributed
between the Fund and other clients participating in the transaction. In some instances, this investment procedure may affect
the price paid or received by the Fund or the size of the position obtained by the Fund.

During the past three fiscal years, the Fund paid the following brokerage commissions, to brokerage firms in connection
with its purchases and sales of portfolio securities.

Brokerage Commissions
For Fiscal Years Ended December 31,

2009 2008 2007
$40,722 $52,518 $61,233

During the fiscal years ended December 31, 2007 through 2009, none of the brokers employed by the Fund (i) was an
“affiliated person” (as defined in Section 2(a)(3) of the 1940 Act) of the Fund; (ii) was an affiliated person of such an
affiliated person; or (iii) had an affiliated person who was also an affiliated person of the Fund or the Adviser. The Adviser
may act as one of the Fund’s brokers in the purchase and sale of portfolio securities. In such case, the Adviser would
execute such trade in accordance with Rule 17e-1 under the 1940 Act, which deals with affiliated brokerage transactions.
The Adviser may be used as a broker where, in the judgment of Fund management, such firm would be able to obtain a
price and execution at least as favorable as other qualified brokers. In 2007, 2008 and 2009, the Adviser did not act as an
executing broker for any portfolio transactions of the Fund.

PORTFOLIO HOLDINGS INFORMATION

The Fund maintains written policies and a procedure regarding the disclosure of its portfolio holdings to ensure that
disclosure of information about portfolio securities is in the best interest of the Fund’s shareholders. The officers of the
Fund, on a regular basis, receive reports as to purchases and redemptions of Fund shares and review these reports to
determine if there is any unusual trading in Fund shares. The officers of the Fund will report to the Board any such unusual
trading in Fund shares.
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The Fund has entered into arrangements with certain third party service providers for services that require these groups to
have access to the Fund’s portfolio on a daily basis. As a result, such third party service providers may receive portfolio
holdings information prior to and more frequently than the public disclosure of such information. For example, the Fund
may disclose portfolio holdings information to the fund accountant who is responsible for maintaining the accounting
records of the Fund, which includes maintaining a current portfolio of the Fund. The Fund also undergoes an annual audit,
which requires the Fund’s independent auditor to review the Fund’s portfolio. In addition, to the Fund’s fund accountant,
the Fund’s custodian also maintains an up-to-date list of the Fund’s holdings. Further, the Fund may disclose its portfolio
holdings to printers for the purpose of preparing Fund regulatory filings, to other service providers such as proxy voting
service providers or portfolio management data base providers in connection with their providing services to the Fund and
to ranking organizations for use in developing a ranking for the Fund. Each of these parties is contractually and/or ethically
prohibited from sharing the Fund’s portfolio or trading on portfolio holdings information unless specifically authorized by
the Fund’s Chief Compliance Officer or another designated officer of the Fund.

The Fund also, at the end of each calendar quarter, lists the 15 largest holdings by percentage of assets, on its web site, but
not earlier than five days after the end of the quarter.

Additionally, the Fund may provide its entire portfolio to the following ranking organizations: Morningstar, Inc., Lipper,
Inc., Standard & Poor’s Rating Group, Bloomberg L.P., Thomson Financial Research, Nelson Investments, Vickers Stock
Research, Interactive Data and other similar research organizations. The Fund’s management has determined that these
organizations provide investors with a valuable service and therefore are willing to provide them with portfolio
information. The Fund may not pay these organizations or receive any compensation from them for providing this
information. The Fund may provide portfolio information to these organizations on either a monthly or quarterly basis, but
not until such information is at least five to ten days old. Because the information that is provided is at least five to ten days
old, the Fund has not required that these ranking organizations be subject to confidentiality agreements or trading
prohibitions.

TAX STATUS

The following information supplements the information set forth in the Prospectus.

The Fund receives income generally in the form of dividends and interest on its investments. This income, less expenses
incurred in the operation of the Fund, constitutes the Fund’s net investment income from which dividends may be paid to
you. Any distributions by the Fund from such income will be taxable to you as ordinary income, whether you take them in
cash or in additional shares.

The Fund may derive capital gains and losses in connection with sales or other dispositions of its portfolio securities.
Distributions from net short-term capital gains will be taxable to you as ordinary income or qualified dividend income.
Distributions from net long-term capital gains will be taxable to you as long-term capital gain, regardless of how long you
have held your shares in the Fund. Any net capital gains realized by the Fund generally will be distributed once each year,
and may be distributed more frequently, if necessary, in order to reduce or eliminate excise or income taxes on the Fund.

As a result of a recent federal tax legislation, qualifying distributions occurring in 2003 and later paid out of the Fund’s
investment company taxable income, may be taxable to noncorporate shareholders at long-term capital gain rates, which are
significantly lower than the highest rate that applies to ordinary income.

Most foreign exchange gains realized on the sale of debt securities are treated as ordinary income by the Fund. Similarly,
foreign exchange losses realized by the Fund on the sale of debt securities are generally treated as ordinary losses by the
Fund. These gains when distributed will be taxable to you as ordinary dividends, and any losses will reduce the Fund’s
ordinary income otherwise available for distribution to you. This treatment could increase or reduce the Fund’s ordinary
income distributions to you, and may cause some or all of the Fund’s previously distributed income to be classified as a
return of capital.

The Fund may be subject to foreign withholding taxes on income from certain of its foreign securities. If more than 50% of

the Fund’s total assets at the end of the fiscal year are invested in securities of foreign corporations, the Fund may elect to
pass-through to you your pro rata share of foreign taxes paid by the Fund. If this election is made, the year-end statement
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you receive from the Fund will show more taxable income than was actually distributed to you. However, you will be
entitled to either deduct your share of such taxes in computing your taxable income or (subject to limitations) claim a
foreign tax credit for such taxes against your U.S. federal income tax. The Fund will provide you with the information
necessary to complete your individual income tax return if it makes this election.

The Fund will inform you of the amount of your ordinary income dividends and capital gains distributions at the time they
are paid, and will notify you of their tax status for federal income tax purposes shortly after the close of each calendar year.
If you have not held Fund shares for a full year, the Fund may designate and distribute to you, as ordinary income or capital
gain, a percentage of income that is not equal to the actual amount of such income earned during the period of your
investment in the Fund.

The Fund has elected to be treated as a regulated investment company under Subchapter M of the Internal Revenue Code,
has qualified as such for its most recent fiscal year, and intends to so qualify during the current fiscal year. As a regulated
investment company, the Fund generally pays no federal income tax on the income and gains it distributes to you. The
Board reserves the right not to maintain the qualification of the Fund as a regulated investment company if it determines
such course of action to be beneficial to shareholders. In such case, the Fund will be subject to federal, and possibly state,
corporate taxes on its taxable income and gains, and distributions to you will be taxed as ordinary dividend income to the
extent of the Fund’s earnings and profits.

To avoid federal excise taxes, the Internal Revenue Code requires the Fund to distribute to you by December 31 of each
year, at a minimum, the following amounts: 98% of its taxable ordinary income earned during the calendar year; 98% of its
capital gain net income earned during the twelve month period ending October 31; and 100% of any undistributed amounts
from the prior year. The Fund intends to declare and pay these amounts in December (or in January that are treated by you
as received in December) to avoid these excise taxes, but can give no assurances that its distributions will be sufficient to
eliminate all taxes.

Redemptions and exchanges of Fund shares are taxable transactions for federal and state income tax purposes. If you
redeem your Fund shares the IRS will require that you report a gain or loss on your redemption. If you hold your shares as
a capital asset, the gain or loss that you realize will be capital gain or loss and will be long-term or short-term, generally
depending on how long you hold your shares. Any loss incurred on the redemption or exchange of shares held for six
months or less will be treated as a long-term capital loss to the extent of any long-term capital gains distributed to you by
the Fund on those shares.

All or a portion of any loss that you realize upon the redemption of your Fund shares will be disallowed to the extent that
you buy other shares in the Fund (through reinvestment of dividends or otherwise) within 30 days before or after your share
redemption. Any loss disallowed under these rules will be added to your tax basis in the new shares you buy.

If you are a corporate shareholder, you should note that some percentage of the dividends paid by the Fund might qualify
for the dividends-received deduction. In some circumstances, you will be allowed to deduct these qualified dividends,
thereby reducing the tax that you would otherwise be required to pay on these dividends. The dividends-received deduction
will be available only with respect to dividends designated by the Fund as eligible for such treatment. All dividends
(including the deducted portion) must be included in your alternative minimum taxable income calculation.

As a result of a federal tax legislation, qualifying distributions occurring in 2003 and later paid out of the Fund’s investment
company taxable income, may be taxable to noncorporate shareholders at long-term capital gain rates, which are
significantly lower than the highest rate that applies to ordinary income.

PRINCIPAL UNDERWRITER

Quasar Distributors, LLC, the Fund’s principal underwriter or distributor, offers Shares of the Fund on a continuous basis.
Prior to March 1, 2010, Wall Street Management Corporation (“WSMC”) served as the Fund’s principal underwriter. Set
forth below is a Table listing all commissions and other aggregate compensation received by WSMC from the Fund for the
calendar year ended December 31, 2009.
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Net Underwriting Compensation on

Name of Principal Discounts and Redemptions and Brokerage Other
Underwriter Commissions Repurchases Commissions Compensation
Wall Street Management Corp  None None None $80,222%

@ Other compensation is comprised of advisory fees ($52,543) and shareholder servicing fees ($27,679) earned by WSMC
in its capacity as the Fund’s investment adviser during the calendar year ended December 31, 2009.

DETERMINATION OF NET ASSET VALUE

The Fund’s NAV per share is determined as of the close of business on the NYSE (currently, 4:00 p.m. Eastern time) on
each day the NYSE is open for trading. The Fund does not expect to determine the NAV of its shares on any day when the
NYSE is not open for trading even if there is sufficient trading in its portfolio securities on such days to materially affect
the NAV per share. NAV will not be determined on the following holidays: New Year’s Day, Martin Luther King, Jr.’s
Day, Presidents’ Day, Good Friday, Memorial Day, Independence Day, Labor Day, Thanksgiving Day and Christmas Day.

The Fund’s NAV per share is computed by dividing the value of the securities held by the Fund, plus any cash or other
assets (including interest and dividends accrued but not yet received), minus all liabilities (including accrued expenses), by
the total number of shares outstanding at such time. Expenses, including the fees payable to the Adviser, are accrued daily
as is practicable. Dividends receivable are treated as assets from the date on which securities go ex-dividend and interest on
bonds or other interest-bearing securities is accrued daily.

An example of how the Fund calculated its NAV per share as of December 31,2009 is as follows:

Net Assets = NAYV Per Share
Shares Outstanding
$12,209,290 = $7.76
1,574,322

Generally, the Fund’s investments are valued at market value or, in the absence of a market value, at fair value as
determined in good faith by the Board pursuant to pricing procedures adopted by the Board. In determining fair value, the
Board considers, among other things: 1) the last sales price on the securities exchange, if any, on which a security is
primarily traded; 2) the mean between the last bid and asked prices; 3) price quotations from an approved pricing service,
and 4) other factors as necessary to determine a fair value under certain circumstances.

PURCHASE AND REDEMPTION SERVICES

The Fund reserves the right in certain circumstances to:

e Waive or increase the minimum investment requirements with respect to any person or class of persons, which
include shareholders of the Fund’s special investment programs.

e Begin charging a fee for certain redemption services and to change the service upon 60 days written notice to you.

e Begin charging a fee for the systematic withdrawal plan upon 30 days written notice to you.

e Waive signature guarantee requirements in certain instances where it appears reasonable to do so and will not
unduly affect the interests of other shareholders.

SHARE PURCHASES

The Fund will not be responsible for the consequences of delays, including delays in the banking or Federal Reserve wire
systems. We cannot process transaction requests that are not complete and in good order. If you use the services of any
other broker to purchase or redeem shares of the Fund, that broker may charge you a fee. Each order accepted will be fully
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invested in whole and fractional shares, unless the purchase of a certain number of whole shares is specified, at the NAV
per share next effective after the order is received by the Fund.

Each investment is confirmed by a year-to-date statement that provides the details of the immediate transaction, plus all
prior transactions in your account during the current year. This includes the dollar amount invested, the number of shares
purchased or redeemed, the price per share, and the aggregate shares owned. A transcript of all activity in your account
during the previous year will be furnished each January. By retaining each annual summary and the last year-to-date
statement, you have a complete detailed history of your account that provides necessary tax information.

Upon purchase, the proper number of full and fractional shares are credited to your account and confirmed by the Fund’s
transfer agent (the “Transfer Agent”), U.S. Bancorp Fund Services, LLC (“USBFS”).

Retirement Plans. Shares may be purchased by virtually all types of tax deferred retirement plans. Please contact the
Fund at 1-800-443-4693 to obtain plan forms and/or custody agreements for the following:

e Individual Retirement Accounts
e Roth IRA Accounts
e  Coverdell Educational Savings Accounts

e  Simplified Employee Pension Plans

U.S. Bank, National Association serves as fiduciary and custodian of the above-mentioned retirement plans. Dividends and
distributions will be automatically reinvested without a sales charge. For further details, including rights of revocation, fees
charged, tax consequences and redemption information, see the specific plan documents that can be obtained from the
Fund. Investors should consult with their tax advisor before establishing any of the tax-deferred retirement plans listed
above.

The Fund reserves the right in its sole discretion to withdraw all or any part of the offering made by the prospectus or to
reject purchase orders when, in the judgment of management, such withdrawal or rejection is in the best interest of the Fund
and its shareholders.

The Fund may accept investments in kind of stocks based on judgments as to whether, in each case, acceptance of stock
will allow the Fund to acquire the stock at no more than the net cost of acquiring it through normal channels, and whether
the stock has restrictions on its sale by the Fund under the Securities Act of 1933. Fund shares purchased in exchange for
stocks are issued at NAV.

The Fund reserves the right to refuse to accept orders for Fund shares unless accompanied by payment.

REDEMPTION OF SHARES

The Fund will not be responsible for the consequences of delays, including delays in the banking or Federal Reserve wire
systems. The Transfer Agent cannot process transaction requests that are not complete and in good order as defined in the
prospectus. We must receive an endorsed share certificate with a signature guarantee, where a certificate has been issued.

The right of redemption may be suspended, or the date of payment postponed beyond the normal seven-day period by the
Board under the following conditions authorized by the 1940 Act: (1) for any period (a) during which the New York Stock
Exchange is closed, other than customary weekend and holiday closing, or (b) during which trading on the New York Stock
Exchange is restricted; (2) for any period during which an emergency exists as a result of which (a) disposal by the Fund of
securities owned by it is not reasonably practicable or (b) it is not reasonably practicable for the Fund to determine the fair
value of its net assets; or (3) for such other periods as the Securities and Exchange Commission (“SEC”) may by order
permit for the protection of the Fund’s shareholders.

All redemption and repurchase payments will be made by check, except that if the Board determines that it is in the best
interest of the remaining Stockholders, redemptions and repurchases may be made in kind from the portfolio of the Fund, in
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lieu of cash, taking such securities at their value employed in determining NAV, and selecting the securities in such manner
as the Board may deem fair and equitable. Redemptions made in kind are taxable transactions. In such event, the Fund
may comply with Rule 18f-1 promulgated by the SEC under Section 18(f) of the 1940 Act, pursuant to which the Fund,
upon filing a notification of election with the SEC, would redeem and repurchase Shares solely in cash during any 90-day
period for any one Stockholder up to the lesser of $250,000 or 1% of the NAV of the Fund at the beginning of such 90-day
period. In the event of redemptions or repurchases in kind, a stockholder may incur brokerage commissions in realizing
cash thereon.

Because the NAV of a Share fluctuates as a result of changes in the value of securities owned by the Fund, the amount
received upon redemption may be more or less than the amount paid for such Shares.

Systematic Withdrawal Plan. The payments specified by an investor will be made out of the proceeds of redemption of
Shares credited to his account. Accordingly, since the withdrawal payments represent the proceeds for Share redemptions,
an investor’s invested capital will be reduced to the extent that withdrawal payments exceed the income dividends and
capital gains distributions paid and reinvested on his Shares. Continued withdrawals in excess of current income risk the
exhaustion of invested capital.

All dividends and distributions of Shares are reinvested in additional Shares at NAV per Share, that is, without sales charge.

INVESTMENT ADVISORY AND OTHER SERVICES

Information About Adviser. EWM, the Fund’s investment adviser, with principal offices at 55 East 52nd Street, 36"
Floor, New York, New York 10055 is a Delaware limited liability company. It has served as the Fund’s investment adviser
since May 1, 2010. Prior to May 1, 2010, Wall Street Management Corporation (“WSMC”) served as the investment
adviser of the Fund since its inception. Morse Williams Holdings Co., Inc., the parent company of WSMC, was acquired
by EWM effective May 1, 2010.

The following table sets forth the name and address of all parent companies of EWM as of December 31, 2009, and shows
the basis of control of EWM and each parent company. Each company’s address is 55 East 52nd Street, 36" Floor, New
York, New York 10055. No person other than the entities named below own ten percent or more of the voting securities of
EWM.

Name Entity in Which Interest is Owned
Evercore Holdings Group LP Evercore Partners Services East LLC
Evercore Group Holdings LLC Evercore Group Holdings LP
Evercore LP Evercore Group Holdings LLC
Evercore Partners Inc. Evercore LP

The Advisory Agreement. EWM furnishes investment advisory research, statistical and managerial services and provides
the Fund with a continuous investment program pursuant to an Investment Advisory Contract (the “Advisory Agreement”).
Under the Advisory Agreement the Fund pays its own expenses including interest charges; taxes; costs of purchasing and
selling securities for its portfolio; rent; expenses of redemption of shares; auditing and legal expenses; expenses attributable
to setting the type for and printing only such copies of prospectuses as are filed with any federal or state agency, regulatory
authority or governmental department; directors’ fees and expenses necessarily incurred by directors in attendance at
directors’ meetings; expenses of administrative personnel and administrative services; custodian fees; fees of the Transfer
Agent, the registrar and the dividend disbursing agent; cost of stock certificates and corporate reports; all other printing
expenses not specifically allocated to EWM under the Agreement; costs in connection with Board meetings and meetings
of Stockholders, including proxy material preparation and distribution, filing fees, dues, insurance premiums, miscellaneous
management and operating expenses and expenses of an extraordinary and nonrecurring nature.

The Advisory Agreement provides that it shall continue in effect for a period of two years from its effective date and that it

may be continued from year to year thereafter only if specifically approved at least annually by a vote of a majority of the
Board, or by the vote of a majority of the Fund’s outstanding voting securities. In either case, each continuance must be
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approved by a majority vote of the directors who are not parties to such contract or “interested persons” of any such party to
such contract (other than as directors of the Fund) cast in person at a meeting called for that purpose.

The Advisory Agreement may be amended or modified only by the vote of a majority of the Fund’s outstanding voting
securities and a majority of the Board, including a majority of such directors who are not parties of the Agreement or
“interested persons” of any such party (other than as directors of the Fund).

The Advisory Agreement may be terminated, without penalty, on 60 days’ written notice to EWM, by the Board or by the
vote of a majority of the Fund’s outstanding voting securities. It automatically terminates upon its “assignment” within the
meaning of Section 2(a)(4) of the 1940 Act.

Description of the Advisory Fee. The Advisory Agreement provides for an advisory fee equal to 0.50% of the Fund’s net
assets on an annualized basis. Such advisory fee is calculated and paid monthly.

The following aggregate management fees, net of waiver, were paid to WSMC, the former investment adviser to the Fund,
during the three most recent fiscal years:

Advisory Fees
For Fiscal Years Ended December 31,

2009 2008 2007
$52,543 $77,603 $93,546

Expense Limitation. The Advisory Agreement provides an overall limitation of the total expenses of the Fund as follows:
if the normal operating expenses of the Fund for any year, including the advisory fee computed above (but excluding taxes,
interest, brokerage fees, and extraordinary legal, auditing or other expenses incurred in connection with or as a result of any
matter not in the ordinary course of business of the Fund), exceed 2% of the first $10,000,000, 1.5% of the next
$20,000,000 and 1% of the balance, of the average daily NAV, then the excess of the expenses will be refunded by EWM
to the Fund. EWM will waive collection of any or all of its advisory fee to reflect any required expense reimbursement.
For the year ended December 31, 2009, the former investment adviser to the Fund waived $2,817 of advisory fees.

Portfolio Manager

Mr. Robert P. Morse, senior portfolio manager and Timothy Evnin, portfolio manager (the “Portfolio Managers”), are
responsible for the day-to-day management of the Fund.

The following table provides information regarding other accounts managed by Mr. Morse as of December 31, 2009:

Number of Assets in
Accounts for Accounts for
Category of Total Number of Total Assets in which which Advisory
Account Accounts Managed Accounts Managed Advisory Feeis  Fee is Based on
Based on Performance
Performance
Other Registered 0 $0 0 $0
Investment
Companies
Other Pooled 0 $0 0 $0
Investment Vehicles
Other Accounts 100 $175 million 0 $0
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The following provides information regarding other accounts managed by Mr. Evnin as of December 31, 2009:

Number of Assets in
Accounts for Accounts for
Category of Total Number of Total Assets in which which Advisory
Account Accounts Managed Accounts Managed Advisory Fee is  Fee is Based on
Based on Performance
Performance
Other Registered 0 $0 0 $0
Investment
Companies
Other Pooled 0 $0 0 $0
Investment Vehicles
Other Accounts 15 $75 million 0 $0

Material Conflict of Interest. Where conflicts of interest arise between the Fund and other accounts managed by the
Portfolio Managers, the Portfolio Managers will proceed in a manner that ensures that the Fund will not be treated
materially less favorably. There may be instances where similar portfolio transactions may be executed for the same
security for numerous accounts managed by the Portfolio Managers. In such instances, securities will be allocated in
accordance with the Adviser’s trade allocation policy.

Compensation. The Portfolio Managers compensation is made up of a fixed salary which is paid by the parent company of
the Adviser, MWC. The Portfolio Managers receives no performance-based compensation in the form of bonuses or
deferred compensation.

Securities Owned in the Fund by Portfolio Managers. As of December 31, 2009, Mr. Morse owned shares of the Fund
having a value between $500,001 and $1,000,000. As of December 31, 2009, Mr. Evnin did not own shares of the Fund.

The Underwriting Agreement. Pursuant to a distribution agreement (the “Distribution Agreement”) with Quasar
Distributors, LLC (the “Distributor”), 615 East Michigan Street, Milwaukee, Wisconsin, 53202, the Distributor acts as the
Fund’s principal underwriter, provides certain administration services and promotes and arranges for the sale of the Fund’s
shares. The offering of the Fund’s shares is continuous. The Distributor is a registered broker-dealer and member of the
Financial Industry Regulatory Authority, Inc. (“FINRA”). U.S. Bank, N.A., USBFS and the Distributor are affiliated
entities.

The Distribution Agreement has an initial term of up to two years and will continue in effect only if such continuance is
specifically approved at least annually by the Board of Directors or by vote of a majority of the Fund’s outstanding voting
securities and, in either case, by a majority of the Directors who are not parties to the Distribution Agreement or “interested
persons” (as defined in the 1940 Act) of any such party. The Distribution Agreement is terminable without penalty by the
Fund on 60 days’ written notice when authorized either by a majority vote of the Fund’s shareholders or by vote of a
majority of the Board of Directors, including a majority of the Directors who are not “interested persons” (as defined in the
1940 Act) of the Fund, or by the Distributor on 60 days’ written notice, and will automatically terminate in the event of its
“assignment” (as defined in the 1940 Act).

Prior to March 1, 2010, WSMC served as the principal underwriter to the Fund. During the fiscal years ended December
31, 2007 through 2009, the total amount of underwriting commissions paid or accrued to WSMC under the Underwriting
Agreement after deducting $0 in dealer allowances for each year was:

Underwriting Commissions Paid
For Fiscal Years Ended December 31,
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2009 2008 2007
$0 $0 $0

Shareholder Servicing Agreement. The Fund has entered into a shareholder servicing agreement (a "Servicing
Agreement”) with the Adviser under which the Adviser may provide, or arrange for other qualified financial institutions to
provide, various shareholder and account services. These services include: responding to shareholder inquiries, assisting
shareholders with purchases and redemptions, and furnishing Fund communications to shareholders. For these services, the
Fund pays the Adviser a fee of 0.25% of the average daily net assets of the Investor Shares owned by investors for which
the Adviser and other shareholder servicing agents maintain a servicing relationship. During the past three fiscal years, the
Fund paid the following in Shareholder Servicing Fees to WSMC:

Shareholder Servicing Fees
For Fiscal Years Ended December 31,

2009 2008 2007
$27,679 $38,802 $46,773

Administrator. Pursuant to a Fund Administrative Services Agreement, U.S. Bancorp Fund Services, LLC (“USBFS”) is
the Fund’s administrator. As such, USBFS provides all necessary bookkeeping, financial statements, federal state, and local
tax returns. The Fund incurred the following expenses for fund administration services during the previous three fiscal
years:

Fund Administrative Expenses
For Fiscal Years Ended December 31,

2009 2008 2007
$31,591 $37,872 $36,979

Fund Accounting and Transfer Agent. USBFS serves as Fund Accountant and Transfer Agent to the Fund pursuant to a
Fund Accounting Servicing Agreement and a Transfer Agent Servicing Agreement. Under the Fund Accounting Servicing
Agreement, U.S. Bancorp will provide portfolio accounting services, expense accrual and payment services, fund valuation and
financial reporting services, tax accounting services and compliance control services. USBFS will receive a fund accountant fee
for the Fund, which will be billed on a monthly basis. Under the Transfer Agent Servicing Agreement, USBFS will provide all
of the customary services of a transfer agent and dividend disbursing agent including, but not limited to: (1) receiving and
processing orders to purchase or redeem shares; (2) mailing shareholder reports and prospectuses to current shareholders; and
(3) providing blue sky services to monitor the number of Fund shares sold in each state. USBFS will receive a transfer agent
fee, which will be billed on a monthly basis.

Custodian. The Custodian for the Fund is U.S. Bank, N.A., 1555 N. RiverCenter Drive, Suite 302, Milwaukee, W1 53212, an
affiliate of USBFS. As Custodian, U.S. Bank, N.A. holds all of securities and cash owned by the Fund.

Independent Registered Public Accounting Firm. Cohen Fund Audit Services, Ltd., is the Fund’s independent
registered public accounting firm. The Fund’s financial statements are audited annually by Cohen Fund Audit Services,
Ltd. and approved by the Board each year, and in years in which a shareholder meeting is held the Directors may submit
their selection of independent registered public accounting firm to shareholders for ratification.

PROXY VOTING GUIDELINES

These guidelines are designed to reflect the fiduciary duty to vote proxies in favor of shareholder interests. In determining
votes, the Adviser will not subordinate the economic interest of the Fund to any other entity or interested party. The
following guidelines will be used for each of the following four categories of issues:

Routine Proposals. Routine proposals are those that do not change the structure, bylaws, or operations of the corporation

to the detriment of the shareholders. Given the routine nature of these proposals, proxies will nearly always be voted with
management. Traditionally, these issues include:
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Approval of auditors

Election of directors

Indemnification provisions for directors
Liability limitations of directors

e Name changes

Non-Routine Proposals. Issues in this category are more likely to affect the structure and operations of the corporation
and therefore will have a greater impact on the value of a shareholder’s investment. We will review each issue in this
category on a case-by-case basis. As previously stated, voting decisions will be made based on the financial interest of the
Fund. Non-routine matters include:

Mergers and acquisitions
Restructuring

Reincorporation

Changes in capitalization

e Increase in number of directors
Increase in preferred stock

e Increase in common stock

e  Stock option plans

Corporate Governance Proposals. Proxies will generally be voted against any management proposal that clearly has the
effect of restricting the ability of shareholders to realize the full potential value of their investment. Proposals in this
category would include:

Poison pills

Golden parachutes
Greenmail
Supermajority voting
Dual class voting
Classified boards

Shareholder Proposals. Proposals submitted by shareholders for vote usually include issues of corporate governance and
other non-routine matters. Each issue will be reviewed on a case-by-case basis in order to determine the position that best
represents the financial interest of the Fund. Shareholder matters include:

Annual election of directors
Anti-poison pill
Anti-greenmail
Confidential voting
Cumulative voting

Although many proxy proposals can be voted in accordance with the Adviser’s proxy voting guidelines, some proposals
will require special consideration, and the Adviser will make a decision on a case-by-case basis in these situations.

Where a proxy proposal raises a material conflict between the Adviser’s interests and the Fund’s interests, the Adviser will
resolve the conflict as follows:

To the extent the Adviser is making a case-by-case determination under its proxy voting guidelines, the Adviser will
disclose the conflict to the Board and obtain the Board’s consent to vote or direct the matter to an independent third party,
selected by the Board, for a vote determination. If the Board’s consent or the independent third party’s determination is not
received in a timely manner, the Adviser will abstain from voting the proxy.
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The Fund is required to file Form N-PX; with its complete proxy voting record for the 12 months ended June 30th, no later
than August 31st of each year. Form N-PX for the Fund is available without charge, upon request, by calling toll-free
1-800-443-4693 and on the SEC’s website at www.sec.gov.

ANTI-MONEY LAUNDERING PROGRAM

The Fund has established an Anti-Money Laundering Compliance Program (the “Program”) as required by the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (“USA
PATRIOT Act”). In order to ensure compliance with this law, the Fund’s Program provides for the development of internal
practices, procedures and controls, designation of anti-money laundering compliance officers, an ongoing training program
and an independent audit function to determine the effectiveness of the Program.

Procedures to implement the Program include, but are not limited to, determining that the Fund’s distributor and the
Transfer Agent have established proper anti-money laundering procedures, reporting suspicious and/or fraudulent activity,
checking shareholder names against designated government lists, including Office of Foreign Asset Control (“OFAC”), and
a complete and thorough review of all new opening account applications. The Fund will not transact business with any
person or entity whose identity cannot be adequately verified under the provisions of the USA PATRIOT Act.

GENERAL INFORMATION

Description of Shares. The Fund was organized as a Maryland corporation on December 23, 1945 and has an authorized
capital of 5,000,000 shares. Each Share has equal voting, dividend, redemption and liquidation rights. There is no
limitation on transferability, and no Share is subject to further call by the Fund. The Shares have non-cumulative voting
rights, which means that the holders of more than 50 percent of the Shares voting for the election of directors can elect
100 percent of the directors if they choose to do so, and, in such event, the holders of the remaining Shares voting for the
election of directors will not be able to elect any person or persons to the Board. In addition, directors of the Fund elected
by the shareholders serve until a successor is elected and assumes office. The Fund, consistent with applicable Maryland
law, does not hold an annual meeting of shareholders in any year in which such a meeting is not required under state law or
the 1940 Act. The fiscal year of the Fund ends on December 31 of each year.

FINANCIAL STATEMENTS

The financial statements of the Fund for the year ended December 31, 2009 are incorporated herein by reference to the
Fund’s Annual Report, filed electronically with the SEC on March 11, 2010. These financial statements include the
schedule of investments, statement of assets and liabilities, statement of operations, statements of changes in net assets,
financial highlights, notes and the report of the Fund’s independent registered public accounting firm, Cohen Fund Audit
Services, Ltd.
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